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FORMD OMB APPROVAL
OMB Number: 3235-0076
UNITED STATES Expircs: May 31. 2002

Estimated average burden

SECURVETES AND EXCHANGE COM MLy ™ hours pOr respoNsE 16.00

Washington, D.CC. 20549

DR .., o <

05061117 PURSUANT TO REGULATION
SECTION 3(6), AND/OR N
UNIFORM LIMITED OFFERING EXEMP

L\ SEC USE ONLY
L Profix Serial
l |
DATE RECEIVED
l |

A

Name (ﬂ()“les‘,‘(ULhLd\ 11 {his is an anmcncfrﬁﬁnt and namé has changed. and iﬁdicalc change.)
ASHFORD CAPITAL PARTNERS. 1.1,
ll_ll[l)'[ Indur ((hu.l\hn\(u) thist u_np]y): ORule S04 DIRule 505 Miule 306 DRule A(6) Cauitol
Lypeof Filing: _ ONew Filine  Blamendment
A. BASIC IDENTIFICATION DATA

L. Enter the information requested about the issucr

Name of Issoer (L1 eheck o dng s an amendment and name has changed, and indicate change.)
ASHEORD CAPIIAL PARTNERS, LB = .

Address of Exccutive Offiees (Number and Strect, Clity, State, Zip Code) | Telephone Number (Tnctading Area Codle)
1 Walker's Mill Road, 7.0. Box 4172, Wilmington, DE 19807 (302) 655—1‘25‘@. .

Address of Principal Business Qperations (Number and Sueet, City, State, Zip Code) | ‘Telephone Number (Inchiding Area Code)

Brict Descrpuon of Business

Primarily acquisition of cquity sceurities for capital appreciation
Type of Tusiness Orparization SSE@
Cleorporation Eirvited pacmership, already formed Clother (please Spc‘cilyPR@CE
Obusiness trust Olimited partiership, 1o be formed jUL 27 2@@5
Maonth Yeur OMSON
Actual or Estmated Daie of Incurparation or Organzanon: , 0 F W2 MAcal [OFati rANCIAL
Tarisdiction of Incorporation or Qrganization: (Enter rwo-letter VLS, Postal Service abbreviation for State: 6

CN for Canada; FN Tor other foreign jurisdictions) [Y)III

GENERAL INSTRUCTIONS

Federal:

Wha Musr File: Allissuers making an offering of securitics in reliance on an exemption under Regulation 1 or Section 4(6), 17 CFR 230,501
et seg. or 1S TES.CL77di6).

hen To File: A notice aust be {iled no Gater o 15 days afler the st sule of securities i the ofTering. A notice is deemed hiled with the
LES. Sceuribies and Lxchange Commission (SLC) on the carlier of the date itis received by the SEC atthe address given below or, it received
“at that address after the date on which ivis due, on the date towas matled by United Staites registered or cernificed mud o that address,
Wihere to File: U8, Seeurities and Exchange Comuuission, 430 Filth Steeet, NoW, Washington, 0., 20549,

Copies Required: Five (5 copics of thts notice must be [Hed with the SEC, one of which mnst be manually signed. Any copies not nuinually
sivned must he photocopics of the manually signed copy or bear typed or printed signatures,

Information /\'«:'r]lufrml.' A new Hiling st contun all information requested. Amendments need only report the name of the issier and
offering, any chunges thereto, the information reguested in Part C, and any material changes from the infortation previonsly supphod i Pacts
Aand R Pare 12 and the Appendix need nor be tiled with the SEC,

Filing Pee: Vhers s no tederal Gling fee.

Stater - 4 TR ‘ e

Uhis notice shiadl be used to indicute reliunce on the Uniform Limited Offerng Exemption {ULOF) for sales of sceuyities in those staes that
have adapted ULOLE wad thathave adopted this form. Tssoers relying on ULOE mustfile a separate notive with the Securities Adnnniytrator
in cach state where sales ure o be, or have heen made, 1 a slate requires the pavment ol o fee as & precondiueon o the claim for the
exemption, a fec in the proper amonnt shallaccompany this form, This novee shall be fed i the approperate states inaccordance willy stale
Inw, The Appendix to e notice consgtitules a part of this notice and must he completed.

ATTENTION |

Failurc to file notice in the appropriate sates will not result in a loss of the federal exemption. Conversely. failure to Gile (he
;’t_llr'pru'n.'l:ll'u Teckerad povice will not result in a toss of an available state exemption unless such exemption’is prodicated on the
Ifling of a fedeval notice.

RS T o'\
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AL BASIC IDENTHICATION DATA

2 Foter the ifonmation requested for the (ollowmg:

Lach promotec of the wsuer, o the isseer has beeo ongamzaed witlon the past (ve yoins;
o Lach beneficial owner having the power 16 vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity
securities of the issuer,

*

Fach exeeutive officer and divector of corporate issuers and of corporate yeoeral and wanaging parloers of parmership issners:
und
o Liach general and managing parmer of partnership issuers.

(heek Box{es) thut Apply: CiPromoter (MBenclicial Owner  DFExecutive Officer Obircerar MGeneral Partner

Fatt Name (Last name {iest, ifindividual)
Asheap Corp.

Kusiness or Rexidence Address (Namber and Street, City, State, Zip Code)
I Walker's Mill Road, P.0O).Box 4172, Wilmington, DE 19807

Check Box(es) hat Apply:  DPromoter  OBeneficial Owner  MExceutive Officer  MDirector  [DGeneral andvor
: Managing Partner

Tull Name (Last name first, if indrvidual)
Ashford, Theodore H.

Rusiness or Residence Address (Number and Street, City, State. Zip Codc)
1 Walker's Mill Road., P.O.Box 4172, Wilmington, DE 19807

Check Box(es) that Apply: DOPromoter  OBenelicial Owner UExecutive Officer ODnirector OGengral and/or
Managing Pariner

(Full Name (Last name first, i individual)

Business or Residence Address (Number and Street, City, State, Zip Cade)

Check Box(es) that Apply: IPromoter DBgncﬁciul Owner  DOExceutive Officer  ODirector OGeneral andfor

Managing Partner
Full Name (Last name first, if individual) T

Tusiness.or Residence Address (Number and Strect, Gy, State, Zip Code)

Check Boxtesy that Apply; Orromoter  DBeneficial Owner  Olixecutive Officer ODirector UGeneral and/or
Managing Partaer

Full Namie (Last name {irst, i mdividual)

Rusiness or Residence Address (Number and Street, City, State, Zip Cade)

Check Box(es) that Apply: DPromoter  Dfteneficial Owner - WExecutive Officer ODircctor  OGenera) andfor
) Managing Partner-

Full Namc (Last name {irst, if individual)

Dusiness or Residence Address (Number and Steeet. City, State, Zip Code)

Check Box(es) that Appy: OPromoter  OBencficial Owner OFxecunive Ofticer Tiirector OGeneral andior
Managing Partner

Full Name (Fast name first, it individuaal)

........... [T

Business oF Residence Address (Numbuer und Street, City, State, Zip Cixle)

(Use blank sheet, or copy and use additional copics of this sheet, as pocessary.)

SNKUSN S ol
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B. INFORMATION ABOUT QEFERING

Ye Nor
s e msove sold, or does the wsaerintend 10 selll o noo-accredined wvestor o this offoring? I %
Answer aluo in Appendix, Colamn 2031 filing under ULOLE.
20 What ix the roimmus imvestment that will be aceepred from any individun!? SL000.000*
* or any lesser amount subject o the diseretion of the G0,
Yo No

3. Duoes the offering pe mit jont ownership of a single wit? M O
4. Cnter the information requested for each person who has been or wili be paid or given, dircetly or indirectly, any conmis-

sion or similar remuoneration for solicittion ef purchasers in conncetion with sales of securitwes i the ollering. 1a person to

be listed is an associuted person ar agent of a broker or dealer repixtered with the SEC qod/or with i state or srates, list the

name of the broker ov dealer. I more than live (3) persons 1o be listed are associuted persons of such a broker or dealer, you

iy sel forth the mloemation Tor (hat broker or dealer only.
Full Name (Last nume first, il individual)
N/A
Business or Resulence Address (Number and Street, City, State, Zip Code)
Name of Assoctated Broker or Dealer
States jn Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "AlLSrates" ar check individuiad SOTCEY et et e OAll States

IAL] [AK] AZ] [AR] ICA] [CO]) [CT] [DE] (D] [FL] [GA] [HF) 1)
(TH] [IN] {la] {KS] [KY] [LA] tME] [MD] [MA] [M1] [MIN] [MS] MO

(MT]  [NE]  [NV]  (NH)]  [NJ) INM]  [NY]  INC] IND] [OH] [OK]  [OR]  [PA]
[R1] [SCY SO} [TN]  [TX)  jUTY [VI] (VA]  [WA]  [WV]  [WI]  [WY] (PR

Full Name (Tast name first, if individual)

N/A
Business ov Residence Address (Number and Street, City, State, Zip Code)

Name ot Associted Broaker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(Check AT S1ates” or 2heck IIVITUDL STATESY i e e ea s b e sans ese e ssaecee st aeeet et s ensaeoneraaneas OAl Stales
[AL] |AK]| AL [AR] [CA) [CO €T [DF] ) [F1) [GA] (1] [N
(L] [IN] iy [KS] [KY] [T.A] IME) MD]  [MA] M1} [MN]  [MS] (MO

IMIT O INEDOINV] O NHP NI INM]  [NY] NG IND] JOH]  [OK]  [OR]  [PA]
R [SC) IS [IN] O ITX] [UT] IVT] VAL [WA]  [WV] O IWIT [wY] (PR

Full Name (Last name (st iDindividoal)

N/A

BBusiness or Residence Address (Number and Sureel, Cily, State. Zip Code)

Namge ol Associned Broker or Dealer

Stites i Which Petson Listed Has Solicited o Intends to Soblicit Puarchasers
(Check "AT Stes™ or sheck IAIVIBUAT STHCR) i e e vttt s e e e sr e et e e et OAl Stres
AL IAK] [AZ] JAR)  [CAL {€CO] [CT] O DE] D) IFL] [GAL 1D}
L] {IN] [TA] [KS] [KY] Y [ME] {M1) IMA] | MI] [NVINY RUNY (MO
[MT) (NI} INY] INILY INJ| INM] INY INCY [ND] [OI] [OK] [OR] Al
k1] (5G] USPL O EIND O PEX] JUTE (VT VAT [WA] [WV] O [WIL jwy| |PR)
(Use blank sheet, or copy and use additional copies ol (this sheer, as necessary.)

SNVARS A Jalls
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEERDS

o Enler e aggropate offvmmy pouce ol sceunities included o thiz offering and e 1ol inuowu
already sold. Enter 0" 1 answer s "none™ or "zere” I the transaction i an exchange offering,
cheek this box Oand indicate i the columns below the wmannts of e seeuritics offered for
exchange and already exchanged.

Type of Sceurity

Amount
Already Sold
b -{)-

o0 L S O T PO PRSP TP U PSP P P UPPTPPPPRRIP b
FUUILY ettt ettt et b et et et e e 5 -0
OCommoen  OPreterred
Convernble Seenrities (Including Warranis) ... v e S U
FartneraliP TRLEIEBES Lo e et e s $ 100,000,000
NCT (S PCCHY L oo crmnees <o a1 o] 2708500 e bttt et b e S -()-
TOU e eeeee e et eee e s ot e e e $ 100,000,000

Answer also in Appendix, Column 3,10 filing under ULOE.

2. Bater the number of cecredited and non-aceredited investors who have purchased securities in iy

offerimy and the aggregate dollar amounts of thew purchages, Vor ofterings under Rule 504,
indicate the number of persons who have purchased seeurities and the apgregate doflar samount of
their purchases on the total lines. Enter "0 il answer is "none” or "zero.”

Number of

S0

3 Qs

309008043

$.69,063,643

Apgregate
Dollar Amount

Investors .
_ nwe of Purchascs
ACCTCAIEH TIIVEEIOTS et eeties e e ettt e e s st n s b et er s 7] S$_09.063 643
Non-accredited Ivestors. ... RTPROR et ISTUT TR U TP PRTR PSP il S 0o
Total (for {ilinps under Rule S04 only) N/A SOONIA
Answer also in Appendix, Column 4,06 filing under ULOE.
3. M this filing s for @1 offering under Rule 504 or 5035, coter the information requested for all
securities suld by the issuer, to date, in offerings of the types indicated, o the bvelve (12) months
prior to the first sale of securities in (his offenag. Classily sceuritics by type listed in Pare € -
Quesnion 1.
. e Type of Dollar Amount
Type of ottering Securiry Sold
RUIE U3 oo oo oo e e e NI S__NIA
n $! 4
REFUIIHON Aottt et et e e ers e et e et e T NA . RN
RUIE SOB oot oo ereeee oo e o b /b . NIA
T oo oo s s e — LN LR L —
4, . Fumish a statement of all expenses in connection with the issuance and distribution of the
securirica in this oftering. Fxelnde amounts relating solely to organization expenses of the issuer.
The information may he given as subjeet to Brtmre continpencies, Hihe amount ol an expenditure
is not konown, fuenish wn estimate and cheek the box o the Teft ol the estimate.
Transfer ALENUS FUCS o e R O S
Pranting and ERgraving, COSIS it a s s A e v . vy
inting and Engraving Co B s gm0
: ) o)
L s, M S 12000
ACCOUNUNE RS 111 vvvveeveeeseeasssssmsssssse oot e M s o0
Engineering Fees oo, Lt et A ee et e en ke ebe et reeannes a
Sales Commuszions (specily finders’ fees separately) o -
Cther Bxpenses (dentify)  dmimsteuve) e ——— o o

®

Total e e 4T et e e e e

SENAAY A dol'8

S_.SL000
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C.OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCELDS

b Enter the difterence between the apgregite offering price given i esponse 10 Part O -

Ouestion 1 and total expenses furnished in regponse 1o Part C - Question 4.a. 'Ihis difference 1

the "adjusted gross proveads to the issuer.” §.99.949.000
5. Indicate bofow the amoum of the adjusied pross proceeds to the issuer used or proposed o be used

far cach ol the purposes shown. Tf the amount for any parpose 15 not kneown, furnish an estimade
and cheek e box o the feft of the estimare. The total of the paymenis bsted must cqual the
adjusted gross proceeds to the 1ssuer set (orth i rexponse to Part ¢ - Question 4.b above.

Paymieniy

Ohcers, Payments To
Directors, & Others
Alfiliates
Stlli:ll'ig{& }lllll "L‘L‘::A ................................................. A T e I R R LT T ST TR TR Dh T e D“" """""""""""""""""""
Purchaxe of real Ustale D e DS oy
Purchasc. renta! or leasime and mstallation of machinery and equipment......... ETTRTUPPPPN L5 S E
Construction or leasing of plant bunldings and facilities....on = as
Acquisition of o:her businesses (inclucing the value of sceurities involved i iy
offering that may be used in exchanye Tor the assets or secunties of another issuer 08 .
PUTSHRET O 2 MIIRCY ) ot e e annae e ——— LS.
Repayrment of Idebedness .o e O3 L S -
Working capital .o, DTN PGSO L — 0.

Other (specily): Acquisition of Portfolio

o B8 e ES39.949,000
COLUITINS T OLS e ot ettt e et ey rar e e eee e as .
0. 599,949,000

Taotal Payments Listed (colummn totals added).o i, & S 99.949.000

The wssuer has duly caus2d this notice 1o be sipned by (he undersigaed duly authorized person. If this notice i Gled under Rule $0S, the
followiny signature constitutes an undertaking by the issaer (o Jurmish (o the LS. Scearitics and FExchange Commission, upon writien
request ol its sl the mtornmaton furnished by the issuer 10 any non-sceredited investor puesiant o paraggaph (0)(2) of Ruke 502,

“Tsauer (Print or Type) Signature Dale
Ashford Capital Partners, L.V, July (2 2008
Nume ol Signer (Print «)ITpr} Titde of Sqoer (Pont opType) § o !
‘Theodore H. Ashford President of Asheap Corp., the General Partner ‘
lntentional misstatements or omissions of fact constitute fedesal criminal violations. (See 18 11.5.CL1001.) |

ANNIRE Sof's



